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PRELIMINARY STATEMENT

Enbridge Pipelines (AlaTenn) Inc., formerly Midcoast Interstate
Tranmission, Inc., (hereinafter sometimes referred to as
company engaged in the business of transporting, and through a separate
division of the company, of selling natural gas in interstate commerce, under
authorization granted by and subject to the jurisdiction of the Federal Energy
Regulatory Commission ("FERC"). The pipeline system of the Transporter
extends from a point of connection with Tennessee Gas Pipeline Company in
McNairy County, Tennessee, through the northeast corner of the State of

Mississippi and the northern part of the State of Alabama to Morgan and
Madison Counties, Alabama.

"Transporter") is a
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SUMMARY OF RATES AND CHARGES

Fuel
Base Transp. Rate After And Loss
Rate Tariff Surchg. Cost Rate Other Current Retention
Schedule Rate Rate Adjustment Adjustment Adj. Percentage
FT
Winterl
R1-Demand $3.9105 --- -—= -—- $3.9105 -—=
Commodity
Maximum 0.20¢ —-—= -—= 0.22¢ 0.42¢ 0.8%
Minimum 0.20¢ —-—= -—= 0.22¢ 0.42¢ 0.8%
Summer?2
Rl-Demand $2.9557 --- -—= -—= $2.9557 -—=
Commodity
Maximum --- -—= -—= 0.22¢ 0.22¢ 0.8%
Minimum --- -—= -—= 0.22¢ 0.22¢ 0.8%
FT-SG
Winter
Commodity
Maximum 28.78¢ --- -—= 0.22¢ 29.00¢ 0.8%
Minimum 0.20¢ --- -—= 0.22¢ 0.42¢ 0.8%
Summer
Commodity
Maximum 21.61¢ --- -—= 0.22¢ 21.83¢ 0.8%
Minimum --- -—= -—= 0.22¢ 0.22¢ 0.8%
IT
Winter
Maximum 13.06¢ --- -—= 0.22¢ 13.28¢ 0.8%
Minimum 0.20¢ --- —-—= 0.22¢ 0.42¢ 0.8%
Summer
Maximum 9.72¢ -—= -—= 0.22¢ 9.94¢ 0.8%
Minimum --- - -—= 0.22¢ 0.22¢ 0.8%

1 Maximum Volumetric Rate for Firm Service (winter): 13.28¢
2 Maximum Volumetric Rate for Firm Service (summer): 9.94¢
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RATE SCHEDULE S

Sales
1. AVAILABILITY
This Rate Schedule S is available, pursuant to the terms of Enbridge
Pipelines (AlaTenn) Inc. ("Transporter") blanket certificate of public

convenience and necessity granted to the pipeline sales division of
Transporter pursuant to 18 C.F. Section 284.284 as promulgated under
Order No. 636 by the FERC.

2. APPLICABILITY
This Rate Schedule S shall be applicable to all firm and interruptible
sales service rendered by Transporter to Buyer under the Sales Service
Contract between Transporter and Buyer.

3. SALES SERVICE CONTRACT
Sales service under this Rate Schedule shall be available only on the
condition and to the extent that Transporter and Buyer have agreed to
such service and have executed a written Sales Service Contract that
contains the terms, conditions, rates and fees applicable to such
service. Transporter shall have no obligation to provide sales service
for any quantity of gas in excess of that specifically agreed to in the
Sales Service Contract and such obligation shall be coextensive with the
terms of that agreement. In accordance with 18 C.F.R. Section 284.285,
upon expiration of the Sales Service Contract, Transporter is authorized
to abandon the sales service to which such Sales Service Contract relates
without obtaining any additional approval of the FERC for such
abandonment.

4. TERMS CONDITIONS, RATES AND FEES
The terms, conditions, rates and fees applicable to service under this
Rate Schedule S shall be those terms, conditions, rates and fees to which
Transporter and Buyer have agreed in their Sales Service Contract.

5. CURTAILMENT
Natural gas delivered by Transporter to Buyer under this Rate Schedule S
shall be subject to curtailment in accordance with Article 22 of the
General Terms and Conditions of Transporter's FERC Gas Tariff.

12



Effective Date: 10/01/2001  Status: Effective
FERC Docket: GT01- 31-000

0rigina| Sheet No. 21 original Sheet No. 21 : Effective

RATE SCHEDULE FT
FIRM TRANSPORTATION SERVICE

1. AVAILABILITY

This Rate Schedule is available for the transportation of natural gas on
a firm basis by Enbridge Pipelines (AlaTenn) Inc. ("Transporter") for
any Shipper:

(a)

(b)

(c)

which will deliver or cause to be delivered gas to Transporter for
redelivery by Transporter for the account of Shipper;

which has completed a valid request for service and has executed a
Firm Gas Transportation Contract (FT Contract) wherein Transporter
agrees to transport natural gas for Shipper's account up to a
specific maximum daily quantity, (MDQ) and deliver at designated
Primary Delivery Points behalf of Shipper. Each FT Contract will
specify the Primary Receipt and Delivery Points available for use
the FT Contract and the MDQ at each Primary Receipt and Delivery
Point; and

which has entered into a FT Contract containing a minimum MDQ of
200 dekatherms per day.

2. APPLICABILITY AND CHARACTER OF SERVICE

2.

1

Firm transportation service under this Rate Schedule up to the
maximum daily entitlement ("Contract Demand") shall be provided
(1) to former sales customers which have converted their firm
sales entitlement to firm transportation service pursuant to 18
C.F.R. 284.10 of the FERC's Regulations, the restructuring of
Transporter's services in FERC Docket No. RS92-27-000, or such
other FERC authorizations as may be applicable, and (ii) to the
extent Transporter determines firm capacity is available, to any
Shipper in the order in which each Shipper has fulfilled the
requirements of Section 3 below and in accordance with Section 3
of the General Terms and Conditions of Transporter's FERC Gas
Tariff; provided, however, Transporter shall not commence service
until Transporter and Shipper have executed an FT Contract.

Transportation service hereunder will be on a firm basis. However,
service may be curtailed pursuant to Section 3 and

13
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RATE SCHEDULE FT (continued)

22 of the General Terms and Conditions of FERC Gas Tariff or
whenever necessary to maintain gas quality or the operational
integrity of Transporter's system.

2.3 Transporter shall not be obligated to, but may at option, receive
at any Receipt Point on any day a quantity of gas in excess of any
limitations of the quantities to be received from each such
Receipt Point as specified in the FT Contract. Upon receipt of
such natural gas for Shipper's account, Transporter shall
transport and deliver for Shipper's account an equivalent quantity
of gas in accordance with Section 6 of this Rate Schedule at those
points on Transporter's system as specified in an executed FT
Contract. Provided, however, Transporter shall not be obligated
to, but may at its option, deliver at any Delivery Point on any
day or during any month a quantity of gas in excess of any
limitations of the quantities to be delivered to each Delivery
Point as specified in the FT Contract.

2.4 Provided Transporter's prior consent is obtained, Shipper may
tender quantities of gas in excess of the MDQ specified in the FT
Contract on any day (hereinafter referred to as "Authorized
Overrun Quantities") for receipt, transport and delivery by
Transporter of an equivalent quantity of gas in accordance with
Section 6 of this Rate Schedule; provided, however, that the
tender and transportation of such gas can be accomplished by
Transporter without detriment to any other Shipper under any of
Transporter's Rate Schedules; and provided further that such
transportation is compatible to Transporter's system operation
requirements. Subject to the foregoing restrictions,
Transporter's consent shall not be unreasonably withheld. The
rate charged for such Authorized Overrun Quantities shall be in
accordance with Section 5 of this Rate Schedule.

2.5 Transporter shall not be required to install, operate or maintain

any additional facilities in order to provide transportation
service under this Rate Schedule.

14
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RATE SCHEDULE FT (continued)
3. QUALIFICATION FOR SERVICE

3.1 All Shippers requesting firm transportation service on or after
the effective date of the implementation of restructured services
on Transporter's system pursuant FERC Docket No. RS92-27, must
provide the information required by this Section 3.1 and on
Transporter's Customer Nomination Form which is set forth at
Tariff Sheet No. 345, in order to qualify for firm transportation
service.

No request for firm service will be processed or entered on
Transporter's log, as required by Section 284.13 of the FERC's
Regulations, or scheduled for receipt and delivery until completed
Customer Nomination Form has been provided. A request for
service shall be made no earlier than ninety (90) days prior to
the proposed commencement date of service but a service contract
applicable to such request shall not be executed unless firm
capacity to render the service is available; provided, however, if
facilities are required, the request may be made at an earlier
date. All completed Customer Nomination Forms are to be sent to:

Enbridge Pipelines (AlaTenn) Inc.

1100 Louisiana, Suite 2900

Houston, TX 77002

Attention: Gas Transportation Services
Facsimile: (713) 821-2119

Any modification of an existing transportation service shall be
requested by Shipper's submission of a new Customer Nomination
Form with a notation on the form that the service requested is a
modification of an existing service.

Any request shall include the information listed below. Shipper
shall provide any additional information required by Transporter
to process the request; provided, that the request for additional
information shall not affect the priority of Shipper's request.

(a) Gas Quantities: The Contract Demand which Shipper desired
applicable to each Receipt and Delivery Point(s) stated
dekatherms and the estimated total quantities to be received
and transported over the delivery period.

15
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RATE SCHEDULE FT (continued)

Provided, however, the maximum daily delivery quantity at
any Receipt Point (s) shall not exceed the quantity which
Shipper's supplier has agreed to deliver at such point,

unless otherwise agreed to by Transporter. The aggregate
quantity of receipts shall equal the sum of the aggregate
quantity of deliveries, plus the quantity of gas for Fuel
and Losses provided in Section 6 of this Rate Schedule.

(b) Receipt/Delivery Point: Shipper shall show the designated
Primary Receipt Point(s) and Primary Delivery Point(s) for
the requested transportation and the MDQ at each point
together with the name of the entity delivering the gas to
Transporter and the name of the entity to receive the gas
from Transporter, and the name(s) of the entities that are
responsible for the PDA and/or which has an OBA with
Transporter covering such Primary Receipt and Delivery
Point (s) .

(c) Term: The commencement and termination dates of service
proposed by Shipper.

(d) Shipper Certification: A statement by the certifying that
all necessary upstream and downstream arrangements will be
in place on the date the transportation service is to
commence and that the Shipper will have title or the right
to acquire title to the gas to be delivered to Transporter.

(e) Facilities: Identification and location of any facilities
to be constructed or installed by party affected by the
proposed transportation service.

(f) Prepayment: A check made out to Transporter in an amount
equal to the lesser of $10,000 or the total Reservation
Charge applicable to the proposed service for a three month
period. The applicable prepayment amount shall be credited
to Shipper's first month invoice. TIf no service is provided
under this Rate Schedule, Transporter shall refund the
amount in full unless a Gas Transportation Contract has been
executed for the service.

16
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RATE SCHEDULE FT (continued)
(g) Credit Evaluation:

(i) a copy of Shipper's most recent twelve financial
statement (audited if available) and, if applicable,
10-K form;

(ii) a list of Shipper's affiliates, including and
subsidiaries, if applicable.

3.2 In the event Shippers cannot provide the information Section
3.1(g) (i) and/or (ii) above, Shipper shall, if applicable,
provide that information for its parent company. Transporter
shall not be required to perform or to continue service under this
Rate Schedule on behalf of any Shipper who is or has become
insolvent or who, at Transporter's request, fails within a
reasonable period to demonstrate creditworthiness, provided,
however, such Shipper may receive firm service under this Rate
Schedule if such Shipper prepays for such service or furnishes
good and sufficient security, as determined by Transporter in its
reasonable discretion, in an amount equal to the cost of
performing the service requested by Shipper for a three month
period. Transporter shall be entitled to terminate service to any
Shipper that fails to demonstrate credit-worthiness or has become
insolvent. For purposes herein, the insolvency of a Shipper shall
be evidenced by the filing by Shipper or any parent entity thereof
(hereinafter collectively referred to as "The Shipper") of a
voluntary petition in bankruptcy or the entry of a decree or order
by a court having jurisdiction in the premises adjudging The
Shipper bankrupt or insolvent. Insolvency, for purposes herein,
shall also include approval by any such court of a petition
seeking reorganization, arrangement, adjustment or composition of
or in respect of The Shipper under the Federal Bankruptcy Act or
any other applicable federal or state law, or appointing a
receiver, liquidator, assignee, trustee, sequestrator (or other
similar official) of The Shipper or of any substantial part of its
property, or the ordering of the winding-up or liquidation of its
affairs

17
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RATE SCHEDULE FT (continued)

with said order or decree continuing unstayed and in effect for a
period of sixty (60) consecutive days.

(a) An FT Contract shall be executed by Shipper Transporter
following Transporter's acceptance in writing of Shipper's
request for service. In the event the FT Contract is not
executed and returned by Shipper within thirty days after
Transporter tenders the FT Contract, Transporter shall
consider the request for service invalid.

(b) If the gas to be transported is not for Shipper's system
supply, or its ultimate end use, then on or before the date
the FT Contract is executed Shipper shall (i) identify the
name of the corporate entity or entities which will
ultimately receive the gas to be transported and (ii)
provide verification that the identified ultimate recipients
have executed sales contracts related to the transportation
services to be provided under the FT Contract.

4. DELIVERY AND RECEIPT POINTS; PRESSURE; UNIFORM QUANTITIES

4.

1

Receipt Points: The Primary Receipt Point(s) for all gas
transported by Transporter under this Rate Schedule shall be at a
mutually agreeable interconnection between Transporter's
facilities and the facilities of the upstream pipeline system
providing service as shown in Exhibit A to the FT Contract. The
total quantity specified at the Primary Receipt Point (s) must
equal the sum of the Contract Demand and Fuel and Losses
requirement set forth in Section 6 of this Rate Schedule.
Transporter shall not be required under any circumstances to
receive gas at any Receipt Point (s) where the total quantity of
gas scheduled for receipt on any day is less than that required
for the accurate measurement of quantities to be received.

18
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RATE SCHEDULE FT (continued)

4.2 Delivery Points: The Primary Delivery Point(s) for all gas
transported by Transporter under this Rate Schedule shall be at a
mutually agreeable interconnection between Transporter's
facilities and the facilities of Shipper or Shipper's designee as
shown in Exhibit B to the FT Contract. The total quantity
specified at the Primary Delivery Point(s) must equal the Contract
Demand stated in the FT Contract. Transporter shall not be
required under any circumstances to deliver gas at any Delivery
Point where the total quantity of gas scheduled for delivery in
any day is less than that required for the accurate measurement of
quantities to be delivered.

4.3 Change in Receipt and Delivery Point(s): Subject to availability
of Firm Capacity, Shipper may change the Primary Receipt or
Delivery Point(s) under its FT Contract (including redistributing
the Contract Demand amount) on a monthly basis by an amendment of
Exhibits A and/or B to the FT Contract. Such amendment shall be
reflected in an executed revision of Exhibits A and/or B submitted
to Transporter by the twentieth of the month preceding the month
for which the change is desired.

Subject to available capacity, Transporter will allow a change to
designated Receipt Point(s) at any time in the event of failure to
deliver committed gas supplies because of equipment failure,
compressor malfunction, freezing, or similar force majeure
conditions. Transporter will provide, via its Electronic Bulletin
Board ("EBB") notice of Receipt or Delivery Point (s) changes
resulting from force majeure conditions as may be reasonable under
the circumstances.

Primary Receipt and Delivery Point(s) amendments pursuant to this
section shall be given scheduling priority over all interruptible
service requested through such points. The amendment shall not
have scheduling priority over any outstanding requests for firm
transportation service requests for using such points as primary
points. Shipper shall lose its scheduling priority at previously
designated Primary Receipt and Delivery Point(s) to the extent
that the amendment reduces the MDQ at any point.
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RATE SCHEDULE FT (continued)

The total quantity specified at all Receipt Points (less Fuel and
Losses) and the total volumes designated for Delivery Points shall
equal the Contract Demand specified in Shipper's FT Contract.

4.4 Secondary Receipt and Delivery Point(s): Shipper may use as a
Secondary Receipt or Delivery Point(s) any other Receipt or
Delivery Point(s) on either mainline segment on Transporter's
system. The nomination of Secondary Point(s) shall be made by
notifying Transporter three days prior to the beginning of a
month. A firm shipper's rights to use a Secondary Receipt or
Delivery Point(s) shall have a higher scheduling priority to all
interruptible shippers' use of that point, but a lower scheduling
priority to all firm shippers using that point as a Primary
Receipt or Delivery Point(s). Shipper's total receipts or
deliveries on any day shall not exceed the Contract Demand
specified in its FT Contract, if the capacity at a Secondary
Receipt or Delivery Point(s) is insufficient to serve all shippers
requesting the point, receipt or delivery quantities for that
point shall be allocated in accordance with Section 3 of the
General Terms and Conditions. Shipper shall not lose its priority
at designated Primary Receipt or Delivery Point(s) by the use of
Secondary Receipt or Delivery Point(s).

4.5 Pressures: Shipper shall deliver gas to Transporter at the
pressure required from time to time to enable the gas to enter
Transporter's facilities at the Receipt Point(s). Transporter
shall deliver gas to Shipper or Shipper's designee at
Transporter's line pressure existing at the Delivery Point(s).

4.6 Uniform Quantities: Shipper shall deliver and receive gas in
uniform daily quantities during any month and in uniform hourly
quantities during any day with no significant fluctuation,
provided, however, that Transporter will permit greater hourly
deliveries whenever the making of such greater hourly deliveries
will not in Transporter's sole judgement, deprive any other firm
shipper of gas to which it is entitled or impair in any way
Transporter's pipeline operations, or cause Transporter to incur
penalties.
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4

L7

Segmentation. Shipper may divide the firm transportation service
of its FT Contract into segments of firm service either for its
own use or for release to a Replacement Shipper, provided that:

(a) each service segment is within the capacity path of the
Primary Receipt and Primary Delivery Points in Shipper's FT
Contract;

(b) the total contract demand of the combined services

applicable to a segment does not exceed the Contract Demand
in Shipper's FT Contract; and

(c) it is operationally feasible for Transporter to provide firm
service on the service segment(s) .

Where a service segment is released to a Replacement Shipper, the
Releasing and Replacement Shippers shall generally be treated as
separate Shippers with separate contracts and contract demands.
Thus, the Releasing Shipper may seek changes in the Primary
Receipt and Primary Delivery Point(s) on the unreleased segment (s)
up to the contract demand for that unreleased segment, and the
Replacement Shipper may simultaneously seek changes in the Primary
Receipt and Primary Delivery Points on the released segment up to
the contract demand for that released segment. The Releasing
Shipper and the Replacement Shipper may further segment and
release its service segment (s) subject to the limitations
specified herein and the capacity release provisions of the
General Terms and Conditions of this Tariff. The Replacement
Shipper may also seek Secondary Receipt and Delivery Points on
Transporter's system relative to its service segment pursuant to
Section 4.4 above. Where the service segments of a Releasing and
Replacement Shipper overlap, the combined nominations of all
Releasing and Replacement Shippers on such overlapping segment
shall not exceed the Contract Demand of the original Shipper's FT
Contract.
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RATE SCHEDULE FT (Continued)
5. RATE AND CHARGES

5.1 Applicable Rates: The applicable rates for service under the Rate
Schedule FT are the applicable Maximum Reservation and Commodity
Rates shown on the effective Tariff Sheet No. 4; provided,
however, Transporter has the right at any and from time to time to
adjust the Maximum Reservation and Commodity Rates applicable to
any service upon notice to Shipper to any level not less than the
Minimum or more than the Maximum Reservation and Commodity Rates
established for this Rate Schedule and set forth on the effective
Tariff Sheet No. 4.

Transporter shall file with the Commission the reports required
under Section 284.7 of the Commission's Regulations for any
adjustment below the maximum rates service under this Rate
Schedule.

Authorized Overrun Quantities: Transportation by Transporter of
Authorized Overrun Quantities shall be at a rate equal to the
current maximum applicable commodity rate for Interruptible
transportation under Rate Schedule IT.

5.2 New Facilities Charge: In addition to the charge pursuant to
Section 5.1 of this Rate Schedule, Transporter shall or may, at
its option, subject to Shipper's prior charge Shipper an amount to
recoup the cost of facilities constructed at the Shipper's request
in order to provide transportation service under this Rate
Schedule. Transporter shall not use the amounts so collected in
establishing its general system rates. The applicable New
Facilities Charge shall be stated in the FT Contract.

Transporter will construct only those facilities to render
transportation services hereunder which interconnect with
facilities that either cross or are immediately adjacent to
Transporter's existing facilities; provided, however, Transporter
shall not construct facilities hereunder which will result in the
expansion or diminishment Transporter's mainline capacity or which
compromise the operational integrity of Transporter's pipeline
system. Transporter will own and operate all facilities
constructed hereunder.
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5.3 Incidental Charges: 1In addition to the charges pursuant to
Sections 5.1 and 5.2 of this Rate Schedule, Transporter shall
charge Shipper an amount to recoup the amount of tax levied
pursuant to the Alabama Utility Gross Receipts Tax as recognized
in the Commission's June 30, 1989 order in Alabama-Tennessee
Natural Gas Co., Docket Nos. CP88-269-004, et al., which have not
been previously paid by Shipper, which Transporter incurs in
rendering service hereunder. Transporter shall not use the
amounts so collected in establishing its general system rates.
The applicable Incidental Charges shall be stated in the FT
Contract.

5.4 Imbalance Charge: In addition to the charges in Sections 5.1, 5.2
and 5.3, Transporter may charge Shipper an Imbalance Charge as
provided in Section 3 of the General Terms and Conditions of
Transporter's FERC Gas Tariff.

5.5 Allocated Take-or-Pay Charge: If applicable, Transporter shall
charge Shipper each month the direct billed amount of allocated
take-or-pay charges and volumetric surcharge as shown on the
currently effective Tariff Sheet No. 4A.

5.6 Transition Cost: If applicable, Transporter shall charge Shipper
each month the amount of transition cost, as determined pursuant
to Section 33 of the General Terms and Conditions of Transporter's
FERC Gas Tariff.

5.7 Upstream Transition Costs: If applicable, Transporter shall
charge Shipper the pro rata pass through on an "as billed" basis,
of certain upstream costs billed to Transporter including, without
limitation, upstream transition costs.

5.8 IT Revenue Credit: If applicable, Transporter shall credit the
pro rata portion of IT revenue credits as provided under Section
35 of the General Terms and Conditions of Transporter's FERC Gas
Tariff.

23



Effective Date: 10/01/2001  Status: Effective
FERC Docket: GT01- 31-000

0rigina| Sheet No. 31 original Sheet No. 31 : Effective

RATE SCHEDULE FT (continued)

6. FUEL AND LOSSES

Included in each Shipper's nominations for transportation shall be the
quantity of gas required for Transporter's system fuel and losses ("Fuel
Quantity"), associated with rendering transportation service pursuant to
this Rate Schedule. The Fuel Quantity shall be calculated by multiplying
the Fuel Retention Factor shown on the effective Tariff Sheet No. 4
times the quantity of gas nominated for transportation pursuant to this
Rate Schedule with the result of this calculation rounded to the nearest
whole dekatherm [ (1-Fuel Retention Factor % / 100) x Receipt Quantity =
Delivery Quantity]. The winter and summer Fuel Quantity shall be
separately stated. Transporter may redetermine the Fuel Retention
Factor, such redetermination to be effective January 1 of any year, by
filing revised tariff sheets and supporting workpapers with the FERC.

7. MONTHLY BILL
The Monthly Bill for services shall be equal to:

(a) Reservation Charge: A reservation charge equal to the product of
the Reservation Rate, determined under Section 5.1 of this Rate
Schedule, multiplied by the Contract Demand specified in the FT
Contract; and

(b) Commodity Charge: The applicable Commodity Rate, determined under
Section 5.1 of this Rate Schedule multiplied by the quantity of
gas actually delivered by Transporter to Shipper or Shipper's
designee during the month; and

(c) Other Charge(s): If applicable, any other pursuant to Sections
5.2, 5.3, 5.4 (and Section 3 of the General Terms and Conditions),
5.5, 5.6, 5.7 and 5.8.

8. GENERAL TERMS AND CONDITIONS

Shipper shall provide Transporter with such information as is needed to
meet the requirements placed on Transporter by regulations, rules,
and/or orders by any duly authorized agency. Furthermore, any terms or
conditions not specified in this Rate Schedule shall be determined
consistent with the General Terms and Conditions of Transporter's FERC
Gas Tariff, which are incorporated as part of this Rate Schedule.
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FIRM TRANSPORTATION SMALL GENERAL SERVICE

1. AVAILABILITY

This Rate Schedule is available for the transportation of natural gas on
a firm basis by Enbridge Pipelines (AlaTenn) Inc. (hereinafter called
"Transporter"), for any gas distributor (hereinafter called "Shipper" or
"FT-SG Shipper"):

(a)

Whose distribution system connects, or will connect, with
Transporter's certificated pipeline system;

that completes a valid request in the form beginning at Sheet No.
338 for firm service and executes an FT-SG Service Contract ("FT-
SG Contract") wherein Transporter agrees to transport and deliver
on behalf of Shipper natural gas up to a specified volume, which
will be designated as the "Contract Demand", and wherein each FT-
SG Contract will specify the Primary Receipt and Delivery Point (s)
available for use under the FT-SG Contract and the maximum daily
quantity ("MDQ") at each Receipt and Delivery Point;

that on any day during any month preceding the billing month, has
not received total deliveries of more than twenty-five hundred
sixty-four (2,564) Dth of natural pursuant to any sales agreement,
transportation agreement, storage agreement or from local
production within the area specified in the FT-SG Contract,
exclusive of deliveries
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pursuant to Section 7 of this Rate Schedule. This Schedule shall
cease to be available to Shipper on first day of the month
following the month in which Shipper has exceeded such limitation.
Provided, however, that a Shipper who has previously received
transportation of natural gas under this Rate Schedule and does
not exceed such limitation during eleven consecutive months
thereafter shall be eligible to revert to this Rate Schedule at
the end of such eleventh month. Provided, further, that this Rate
Schedule shall cease to b available to a Shipper who has exceeded
such limitation in any two months within an eighteen month
consecutive period, effective on the first day of the month
following the eighteen consecutive month period in which Shipper
exceeds such limitation; and

that has elected to take service under this Rate Schedule in

accordance with Section 27 of the General Terms and Conditions of
Transporter's FERC Gas Tariff.
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2. APPLICABILITY AND CHARACTER OF SERVICE

2.

1

The service rendered shall be the transportation of natural gas up
to the maximum daily entitlement ("Contract Demand") set out in
the FT-SG Contract. Firm transportation service under this Rate
Schedule shall be provided to (i) former Rate Schedule SG sales
customers that have converted a portion of their firm sales
entitlement to firm transportation service pursuant to 18 C.F.R.
284.10 of the Commission's Regulations, the restructuring of
Transporter's services in FERC Docket No. RS92-27-000, or such
other Commission authorization as may be applicable or (ii) a gas
distributor which otherwise qualifies pursuant to Section 1 of
this Rate Schedule; provided, however, Transporter shall not
commence service under this Rate Schedule until Transporter and
Shipper have executed an FT-SG Contract. Transporter shall not be
required to install, operate or maintain any additional facilities
in order to provide transportation service under this Rate
Schedule except as provided in Section 5.

2.2 Service shall be provided on a firm basis. However, service may
be curtailed pursuant to Section 3 and 22 of the General Terms and
Conditions of Transporter's FERC Gas Tariff or whenever necessary
to maintain gas quality or the integrity of Transporter's system.
3. QUALIFICATION FOR SERVICE
3.1 All Shippers requesting firm transportation service provide the

information required by this Section 3 and on Transporter's
Customer Nomination Form beginning at Tariff Sheet No. 345, in
order to qualify for firm transportation service. No request for
firm service will be processed or entered on Transporter's log
until a completed Customer Nomination Form has been provided. A
request for service shall be made no earlier than 90 days prior to
the proposed commencement date of service and shall not be
accepted unless firm capacity to render the service is available;
provided, however, if additional facilities on Transporter's
system are required, the request may be made
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at an earlier date. All completed Customer Nomination Forms are
to be sent to:

Enbridge Pipelines (AlaTenn) Inc.

1100 Louisiana, Suite 2900

Houston, TX 77002

Attention: Gas Transportation Services
Facsimile: (713) 821-2119

Any modification of an existing transportation shall be requested
by Shipper's submission of a new Customer Nomination Form with a
notation on the form that the service requested is a modification
of an existing service. Transporter shall maintain a log of all
transportation requests.

Any request shall include the information listed below. Shipper
shall provide any additional information required by Transporter
to process the request; provided, that the request for additional
information shall not affect the priority of Shipper's request.

(a) Gas Quantities: The Contract Demand which Shipper desires
applicable to each Receipt and Primary Delivery Point (s)
stated in dekatherms and the estimated total quantities to
be received and transported over the delivery period.
Provided, however, the maximum daily delivery quantity at
any Receipt Point (s) shall not exceed the quantity which
Shipper's supplier has agreed to deliver at such point,
unless otherwise agreed to by Transporter. The aggregate
quantity of receipts shall equal the sum of the aggregate
quantity of deliveries, plus the quantity of gas for Fuel
and Losses provided in Section 8 of this Rate Schedule.

(b) Receipt/Delivery Point: Shipper shall show the designated
Primary Receipt Point(s) and Primary Delivery Point(s) for
the requested transportation and the MDQ at each point,
together with the name of the party delivering the gas to
Transporter, and the name of the party to receive the gas
from Transporter, and the name(s) of the parties that are
responsible for the PDA and/or which has an OBA with
Transporter covering such Primary Receipt and
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Delivery Point(s).

(c) Term: The commencement and termination dates of service
proposed by Shipper.

(d) Shipper Certification: A Statement by the Shipper
certifying that all necessary upstream and downstream
arrangements will be in place on the date the transportation
service is to commence and that the Shipper will have title
or the right to acquire title to the gas to be delivered to
transporter.

(e) Facilities: Identification and location of any facilities
to be constructed or installed by any party affected by the
proposed transportation service.

(f) Credit Evaluation:
(1) a copy of Shipper's most recent twelve month financial
statement (audited if available) and, if applicable,
10-K form;
(ii) a list of Shipper's affiliates, including parent and

subsidiaries, if applicable.

3.2 In the event Shipper cannot provide the information in Section
3.1(f) (i) and/or (ii) above, Shipper shall, if applicable,
provide that information for its parent company. Transporter
shall not be required to perform or to continue service under this
Rate Schedule on behalf of any Shipper who is or has become
insolvent or who, at Transporter's request, fails within a
reasonable period to demonstrate creditworthiness, provided,
however, such Shipper may receive firm service under this Rate
Schedule if such Shipper prepays for such service or furnishes
good and sufficient security, as determined by Transporter in its
reasonable discretion, in an amount equal to the cost of
performing the service requested by Shipper for a three month
period. Transporter shall be entitled to terminate service to any
Shipper that fails to demonstrate credit
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worthiness or has become insolvent. For purposes herein, the
insolvency of a Shipper shall be evidenced by the filing by
Shipper or any parent entity thereof (hereinafter collectively
referred to as "The Shipper") of a voluntary petition in
bankruptcy or the entry of a decree or order by a court having
jurisdiction in the premises adjudging The Shipper bankrupt or
insolvent. Insolvent, for purposes herein, shall also include
approval by any such court of a petition seeking reorganization,
arrangement, adjustment or composition of or in respect of The
Shipper under the Federal Bankruptcy Act or any other applicable
federal or state law, or appointing a receiver, liquidator,
assignee, trustee, sequestrator (or other similar official) of The
Shipper or of any substantial part of its property, or the
ordering of the winding-up or liquidation of its affairs with said
order or decree continuing unstayed and in effect for a period of
sixty (60) consecutive days.

(a) An FT-SG Contract shall be executed by Shipper and
Transporter following Transporter's acceptance in writing of
Shipper's request for service. In the event the FT-SG
Contract is not executed and returned by Shipper within
thirty days after Transporter tenders the FT-SG Contract,
Transporter shall consider the request for service invalid.

(b) If the gas to be transported is not for Shipper's system
supply, or its ultimate end use, then on or before the date
the FT-SG Contract is executed Shipper shall (i) identify
the name of the corporate entity or entities which will
ultimately receive the gas to be transported and (ii)
provide verification that the identified ultimate recipients
have executed sales contracts related to the transportation
services to be provided under the FT-SG Contract.

4. DELIVERY AND RECEIPT POINTS; PRESSURE; UNIFORM QUANTITIES

4.1

Receipt Points: The Primary Receipt Point(s) for all gas
transported by Transporter under this Rate Schedule shall
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be at a mutually agreeable interconnection between Transporter's
facilities and the facilities of the upstream pipeline system
providing service as shown in Exhibit A to the FT-SG Contract.
The total quantity specified at the Primary Receipt Point(s) must
equal the sum of the Contract Demand and Fuel and Losses
requirement set forth in Section 8 of this Rate Schedule.
Transporter shall not be required under any circumstances to
receive gas at any Receipt Point(s) where the total quantity of
gas scheduled for receipt on any day is less than that required
for the accurate measurement of quantities to be received.

4.2 Delivery Points: The Primary Delivery Point(s) for all gas
transported by Transporter under this Rate Schedule shall be at a
mutually agreeable interconnection between Transporter's
facilities and the facilities of Shipper or Shipper's designee as
shown in Exhibit B to the FT-SG Contract. The total quantity
specified at the Primary Delivery Point(s) must equal the Contract
Demand stated in the FT-SG Contract. Transporter shall not be
required under any circumstances to deliver gas at any Delivery
Point where the total quantity of gas scheduled for delivery in
any day is less than that required for the accurate measurement of
quantities to be delivered.

4.3 Change in Receipt and Delivery Point(s): Subject to availability
of Firm Capacity, Shipper may change the Primary Receipt or
Delivery Point(s) under its FT-SG Contract (including
redistributing the Contract Demand amount) on a monthly basis by
an amendment of Exhibits A and/or B to the FT-SG Contract. Such
amendment shall be reflected in an executed revision of Exhibits A
and/or B submitted to Transporter by the twentieth of the month
preceding the month for which the change is desired.

Subject to available capacity, Transporter will allow a change to
designated Receipt Point(s) at any time in the event of failure to
deliver committed gas supplies because of equipment failure,
compressor malfunction, freezing, or similar force majeure
conditions. Transporter will provide, via its Electronic Bulletin
Board ("EBB") notice
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of Receipt or Delivery Point(s) changes resulting from force
majeure conditions as may be reasonable under the circumstances.

Primary Receipt and Delivery Point (s) amendments pursuant to this
section shall be given priority over all interruptible service
requested through such points. The amendment shall not have
priority over any outstanding requests for firm transportation
service using such points as primary points. Shipper shall lose
its priority at previously designated Primary Receipt and Delivery
Point (s) to the extent that the amendment reduces the MDQ at any
point. The total quantity specified at all Receipt Points (less
Fuel and Losses) and the total volumes designated for all Delivery
Points shall equal the Contract Demand specified in Shipper's FT-
SG Contract.

4.4 Secondary Receipt and Delivery Point(s): Shipper may use as a
Secondary Receipt or Delivery Point(s) any other Receipt or
Delivery Point(s) on either mainline segment on Transporter's
system. The nomination of Secondary Point(s) shall be made by
notifying Transporter three days prior to the beginning of a
month. A firm shipper's rights to use a Secondary Receipt or
Delivery Point(s) shall have a higher scheduling priority to all
interruptible shippers' use of that point, but inferior to all
firm shippers using that point as a Primary Receipt or Delivery
Point(s). Shipper's total receipts on any day shall not exceed
the Contract Demand specified in its FT-SG Contract, if the
capacity at a Secondary Receipt or Delivery Point(s) is
insufficient to serve all shippers requesting the point, receipt
or delivery quantities for that point shall be allocated in
accordance with Section 3 of the General Terms and Conditions.
Shipper shall not lose its priority at designated Primary Receipt
or Delivery Point(s) by the use of Secondary Receipt or Delivery
Point (s) .

4.5 Pressures: Shipper shall deliver gas to Transporter at the
pressure required from time to time to enable the gas to
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enter Transporter's facilities at the Receipt Point(s).
Transporter shall deliver gas to Shipper or Shipper's designee at
Transporter's line pressure existing at the Delivery Point(s).

Uniform Quantities: Shipper shall deliver and receive gas in
uniform daily quantities during any month and in uniform hourly
quantities during any day with no significant fluctuation,
provided, however that Transporter will permit greater hourly
deliveries whenever the making of such greater hourly deliveries
will not in Transporter's sole judgement, deprive any other firm
shipper of gas to which it is entitled, or impair in any way
Transporter's pipeline operations, or cause Transporter to incur
penalties.

5. RATES AND CHARGES

5.

1

Applicable Rates: The applicable rate for service under the FT-SG
Rate Schedule as shown on the effective Tariff Sheet No. 4.

New Facilities Charge: In addition to the charges pursuant to
Section 5.1 of this Rate Schedule, Transporter shall or may, at
its option, subject to Shipper's prior agreement, charge Shipper
an amount to recoup the cost of facilities constructed at the
Shipper's request in order to provide transportation service under
this Rate Schedule.

Transporter shall not use the amounts so collected in establishing
its general system rates. The applicable New Facilities Charge
shall be stated in the FT-SG Contract.

Transporter will construct only those facilities to render
transportation services hereunder which interconnect with
facilities that either cross or are immediately adjacent to
Transporter's existing facilities; provided, however, Transporter
shall not construct facilities hereunder which will result in the
expansion or diminishment of Transporter's pipeline system.
Transporter will own and operate all facilities constructed
hereunder.

Incidental Charges: 1In addition to the charges pursuant to
Section 5.1 and 5.2 of this Rate Schedule, Transporter

33



Effective Date: 10/01/2001  Status: Effective
FERC Docket: GT01- 31-000

0rigina| Sheet No. 41 original Sheet No. 41 : Effective

RATE SCHEDULE FT-SG (continued)

shall charge Shipper an amount to recoup the amount of tax levied
pursuant to the Alabama Utility Gross Receipts Tax as recognized
in the Commission's June 30, 1989 order in Alabama-Tennessee
Natural Gas Co., Docket Nos. CP88-269-004, et al., which have not
been previously paid by Shipper, which Transporter shall not use
the amounts so collected in establishing its general system rates.
The applicable Incidental Charges shall be stated in the FT-SG
Contract.

Imbalance Charge: In addition to the charges in Sections 5.1,
5.2, and 5.3, Transporter may charge Shipper an Imbalance Charge
as provided in Section 3 of the General Terms and Conditions of
Transporter's FERC Gas Tariff.

Allocated Take-or-Pay Charge: If applicable, Transporter shall
charge Shipper each month the direct billed amount of allocated
take-or-pay charges and volumetric surcharge as shown on the
currently effective Tariff Sheet No. 4A.

Transition Cost: If applicable, Transporter shall charge Shipper
each month the amount of transition cost, as determined pursuant
to Section 33 of the General Terms and Conditions of Transporter's
FERC Gas Tariff.

Upstream Transition Costs: If applicable, the pro rata pass
through, on an "as billed" basis, of certain upstream costs billed
to Transporter including, without limitation, upstream transition
costs.

IT Revenue Credit: 1If applicable, Transporter shall credit the
pro rata portion of IT revenue credits as provided under Section
35 of the General Terms and Conditions of Transporter's FERC Gas
Tariff.

6. CAPACITY RELEASE AND INTERRUPTIBLE TRANSPORTATION DELIVERIES

6.

1

Transporter shall not be obligated to accept a bid for released
transportation capacity made by an FT-SG Shipper unless Shipper's
nominations under its FT-SG Contract equal its Contract Demand.
Should Transporter accept an
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FT-SG Shipper's bid for released transportation capacity and
should the FT-SG Shipper then become a Replacement Shipper in
accordance with the provisions of Section 3 of Transporter's
General Terms and Conditions, then Shipper may not reduce its
nomination under its FT-SG Contract until it has first reduced its
nomination under its Released Transportation Service Contract to
Zero.

6.2 An FT-SG Shipper may not receive gas pursuant to a Released
Transportation Service Contract between Transporter and a third
party unless its nominations under its FT-SG Contract equal its
Contract Demand.

6.3 An FT-SG Shipper may not receive gas delivered pursuant to an FT
Contract using the FT-SG Shipper's Delivery Point(s) as a Primary
or Secondary Delivery Point(s) unless the FT-SG Shipper's
nominations under its FT-SG Contract equals its Contract Demand.
Transporter shall have the right to reject any nomination under an
FT Contract for delivery at an FT-SG Shipper's Delivery Point (s)
if that FT-SG Shipper's current FT-SG nomination is below its
Contract Demand.

6.4 An FT-SG Shipper may not ship gas under Transporter's IT Rate
Schedule unless its nomination under its FT-SG Contract equals its
Contract Demand. IF an FT-SG Shipper is taking its full Contract
Demand under its FT-SG Contract and nominates additional
quantities under an IT Contract, then Shipper may not reduce its
nomination under its FT-SG Contract until it has reduced its
nomination under its IT Contract to zero.

6.5 An FT-SG Shipper may not receive gas at its Delivery Point (s)
shipped pursuant to an IT Contract entered into by Transporter and
a third party except as provided in Section 7 hereof. Transporter
shall have the right to reject any nominations under an IT
Contract for delivery to an FT-SG Shipper's Delivery Point(s) if
the FT-SG Shipper or the IT Shipper fails or ceases to meet the
requirements of Section 7 of this Rate Schedule.
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ELIGIBLE INTERRUPTIBLE DELIVERIES

7.

1

FT-SG Shippers may receive gas transported under an IT Contract if

such gas 1is for ultimate redelivery by the FT-SG Shipper to
certain qualified end-users as provided herein. 1In order for an
FT-SG Shipper to receive gas at its Delivery Point(s) under an IT
Contract for redelivery to such qualified end-user, in addition to
satisfying the requirements of each sub-section of this Section 7,
Shipper must submit to Transporter a written application, which
shall:

(a) be dated;

(b) show the correct name and address of the end-user to whom
Shipper will ultimately deliver gas transported under the IT
Contract;

(c) show the location of the proposed Point of Delivery of

natural gas at which the FT-SG Shipper will deliver gas to
the qualified end-user;

(d) show the FT-SG Shipper's best estimate of maximum minimum
daily and hourly transportation quantities that will be
delivered pursuant to the IT Contract for redelivery to the
qualified end-user; and

(e) show the FT-SG Shipper's best estimate of the total volume
of gas that will be delivered pursuant to the IT Contract
for redelivery to the qualified end-user on a monthly and
annual basis.

Such written application shall be submitted to Transporter no
less than 90 days prior to the date when the FT-SG Shipper
desires to commence receiving interruptible transportation
service at its Delivery Point on behalf of the qualified end-
user, and upon approval of such application by Transporter,
(Transporter shall notify the FT-SG Shipper in writing within 30
days after receipt of such application of approval or denial
thereof) the FT-SG Shipper shall on and after the ninetieth day
following the day of said written approval, or at such earlier
time as
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Transporter may authorize, accept deliveries of gas at Delivery
Point (s) shipped pursuant to the IT Contract for redelivery to the
qualified end-user.

7.3 Qualified end-users on whose behalf an FT-SG receives gas must
have an alternate fuel supply or alternate method of operations to
satisfy total requirements for a minimum of five consecutive days,
subject to verification by Transporter, during periods of
curtailment.

7.4 Previously approved service pursuant to this Section 7 may be
terminated, on 60 days written notice to the FT-SG Shipper, if the
qualified end-user ceases to meet the requirements of this Section
7.

7.5 Transporter shall not be obligated to permit deliveries pursuant
to this Section 7 if the qualified end-user is also using firm gas
supplied from the Shipper's FT-SG Contract or if the qualified
end-user's facilities are installed in any manner to allow the
substitution of FT-SG service for IT service at any time. The
qualified end-user's equipment will be subject to inspection at
reasonable intervals by Transporter. In the event that any such
prohibitive substitutions have occurred or could occur,
Transporter may terminate its approval of service under this
Section 7 on ten (10) days written notice to the FT-SG Shipper.
Such termination is without prejudice to any other remedies
Transporter may have.

7.6 An FT-SG Shipper receiving interruptible transportation deliveries
pursuant to this Section 7, shall install, maintain, and operate,
at its own expense, at or near the FT-SG Shipper's Point of
Delivery to the qualified end-user, a measuring station properly
equipped with meters and other measuring equipment satisfactory to
Transporter, by which the daily volume of gas delivered by the FT-
SG Shipper to each of the qualified end-users receiving service
under the provisions of this Section 7 can be accurately
determined. The quantity of gas to be billed under the IT
Contract pursuant to which the qualified end-
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user's gas is being delivered shall be the dekatherm equivalent of
the volumes of gas measured by such meters of the FT-SG Shipper,
corrected to the basis of measurement specified in this Tariff.
The FT-SG Shipper shall deliver to Transporter on or before the
fifth day after the close of the billing month a statement
accompanied by charts and calculations or other statements as
mutually agreeable showing the volume of interruptible gas
delivered each billing day to each such qualified end-user during
the billing month.

7.7 If on any day quantities of gas delivered by the FT-SG Shipper to
the end-user pursuant to the provisions of this Section 7 differ
from the quantities nominated under the IT Contract pursuant to
which the qualified end-user's gas was delivered to the FT-SG
Shipper, such difference will be allocated to the Operational
Balancing Agreement between the FT-SG Shipper and Transporter.
The FT-SG Shipper shall be responsible for payment of daily
scheduling penalties and monthly Cash-outs resulting from such
imbalances. Payment of such penalties shall not be considered as
a substitute for any other remedies available to Transporter
against the FT-SG Shipper for failure to conform to the provisions
of this Section 7.

8. FUEL AND LOSSES

Included in each of Shipper's nominations for transportation
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service shall be the quantity of gas required for fuel and losses ("Fuel
Quantity"), associated with rendering transportation service pursuant to
this Rate Schedule. The Fuel Quantity shall be calculated by
multiplying the Fuel Retention Factor shown on the effective Tariff
Sheet No. 4 times the quantity of gas nominated for transportation
pursuant to this Rate Schedule with the result of this calculation
rounded to the nearest whole dekatherm [(l1-Fuel Retention Factor % /
100) x Receipt Quantity = Delivery Quantity]. The winter and summer
Fuel Quantity shall be separately stated. Transporter may redetermine
the Fuel Retention Factor, such redetermination to be effective January
1 of any year, by filing revised tariff sheets and supporting
workpapers.

9. FT-SG MONTHLY BILL

The Monthly Bill for service shall be equal to:

(a) The applicable Commodity Rate(s) under Section 5 multiplied by the
dekatherms of natural gas transported and delivered in the month
pursuant to this Rate Schedule; and

(b) If applicable, any other charges pursuant to Section 5.

10. QUALITY OF GAS TENDERED FOR TRANSPORTATION

Refer to Section 2 of the General Terms and Conditions of Transporter's
FERC Gas Tariff.

11. MEASUREMENTS

Refer to Section 3 of the General Terms and Conditions of Transporter's
FERC Gas Tariff.

12. WAIVER
Transporter may waive any rights hereunder or any obligations of Shipper
hereunder on a basis which is not unduly discriminatory; provided that

no waiver shall operate or be construed as a waiver of other or future
rights or obligations, whether of a like or different character.
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13. GENERAL TERMS AND CONDITIONS

Shipper shall provide Transporter with such information as is needed to
meet the requirements placed on Transporter by regulation, rule, and/or
order by any duly authorized agency. Furthermore, any terms or
conditions not specified in this Rate Schedule shall be determined
consistent with the General Terms and Conditions of Transporter's FERC
Gas Tariff, which are incorporated as part of this Rate Schedule.
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RATE SCHEDULE IT

INTERRUPTIBLE TRANSPORTATION SERVICE

1. AVAILABILITY

This Rate Schedule is available for the transportation of natural gas on
an interruptible basis by Enbridge Pipelines (AlaTenn) Inc.
("Transporter") for and Shipper:

(a)

that makes a valid request for interruptible service and executes
an Interruptible Transportation Contract ("IT Contract") in the
form included beginning at Tariff Sheet No. 329; and

which will deliver or cause to be delivered gas to Transporter,
for the term of the service, for redelivery by Transporter for the
account of Shipper.

2. APPLICABILITY AND CHARACTER OF SERVICE

2.

1

Interruptible transportation service under this Rate Schedule
shall be provided when and to the extent that Transporter
determines that capacity is available in its existing facilities.
Available interruptible capacity shall be allocated to
interruptible transportation customers in the order in which each
requesting customer has fulfilled the requirements of Section 3
below and in accord with Section 3 of the General Terms and
Conditions of Transporter's FERC Gas Tariff; provided, however,
Transporter shall not commence service until Transporter and
Shipper have executed a Gas Transportation Contract.

Transporter shall accept, on an interruptible basis, for the
account of Shipper at the Point(s) of Receipt on any day the
quantity of natural gas nominated by or for the account of
Shipper; provided, however, Transporter shall not be obligated to,
but may at its option, receive at any Point of Receipt on any day
a quantity of natural gas in excess of any limitations of the
quantities to be received from each Point of Receipt as specified
in the IT Contract. Upon receipt of such natural gas for
Shipper's account, Transporter shall transport and deliver for the
account of Shipper an equivalent quantity of natural gas, less an
amount for fuel and losses as provided for in Section 6 of
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this Rate Schedule at the Point(s) of Delivery; provided however,
Transporter shall not be obligated to, but may at its option,
deliver at any Point of Delivery on any day or during any month a
quantity of natural gas in excess of any limitations of the
quantities to be delivered to each Point of Delivery as specified
in the IT Contract.

Provided Transporter's prior consent is obtained, Shipper may
tender quantities of gas in excess of the Transportation Quantity
specified in the Gas Transportation Agreement on any day or during
any month (hereinafter referred to as "Authorized Overrun
Quantities") for receipt, transport and delivery by Transporter
less an amount for fuel and loss as provided for under Section 6
of this Rate Schedule; provided, however, the tender and
transportation of such gas can be accomplished by Transporter
without detriment to any other Shipper under any of Transporter's
Rate Schedules; and provided further that such transportation is
compatible to Transporter's system operation requirements.

Subject to the foregoing restrictions, Transporter's consent shall
not be unreasonably withheld. The rate charged for such
Authorized Overrun Quantities shall be in accordance with Section
5 of this Rate Schedule.

Transporter shall not be required to install, operate or maintain
any additional facilities in order to provide transportation
service under this Rate Schedule.

3. QUALIFICATION FOR SERVICE

3.

1

All Shippers requesting new interruptible transportation service
must provide the information required by this Section 3 and on
Transporter's Customer Nomination Form which is set forth at
Tariff Sheet No. 345, in order to qualify for interruptible
transportation service. A request for service shall be made no
earlier than ninety (90) days prior to the proposed commencement
date of service; provided, however, if facilities are required,
the request may be made at an earlier date. All completed
Customer Nomination Forms are to be sent to:
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Enbridge Pipelines (AlaTenn) Inc.

1100 Louisiana, Suite 2900

Houston, TX 77002

Attention: Gas Transportation Service
Facsimile: (713) 821-2119

Any modification of an existing transportation service shall be
requested by Shipper's submission of a new Customer Nomination
Form with a notation on the form that the service requested is a
modification of an existing service. Except for changes to
designated Receipt Point(s), that portion of the service so
modified shall constitute a new request for service for purposes
of scheduling priority.

Any request shall include the information listed below. Shipper
shall provide any additional information required by Transporter
to process the request; provided, that the request for additional
information shall not affect the priority of Shipper's request.

(a) Gas Quantities: The maximum daily delivery quantity
applicable to each Receipt Point(s) and Delivery Point (s)
stated in dekatherms and the estimated total quantities to
be received and transported over the delivery period.
Provided, however, the maximum delivery quantity requested
for any Receipt Point(s) shall not exceed the quantity which
Shipper's supplier has agreed to deliver at such point,
unless otherwise agreed to by Transporter. The aggregate
quantity of receipts shall equal the sum of the aggregate
quantity of deliveries, plus the quantity of gas for Fuel
and Losses provided in Section 6 of this Rate Schedule.

(b) Receipt/Delivery Point: The designated Receipt and Delivery
Point (s) for the requested transportation together with the
name (s) of the entity delivering the gas to Transporter, the
name (s) of the entity to receive the gas from Transporter,
and the name(s) of the entities that are responsible for the
PDA and/or which has an OBA with Transporter covering such
points and any applicable contract numbers.

(c) Term: The proposed commencement and termination dates of
service.
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(d) Shipper Certification: A Statement by the Shipper
certifying that all necessary upstream and downstream
arrangements will be in place on the date the transportation
service is to commence and that the Shipper will have title,
or the right to acquire title to the gas to be delivered to
Transporter.

(e) Facilities: Identification and location of any facilities
to be constructed or installed by any party affected by the
proposed transportation service.

(f) Credit Evaluation:

(i) a copy of Shipper's most recent audited financial
statement (s) for the periods subject to (f) (ii)
below;

(ii) a copy of Shipper's most recent twelve month financial
statement or Annual Report and, if applicable, 10-K
form;

(iii) a list of Shipper's affiliates, including parent and
subsidiaries, if applicable.

3.2 In the event Shipper cannot provide the information in Section
3.1(f) (i) and/or (ii) above, Shipper shall, if applicable, provide
that information for its parent company. Transporter shall not be
required to perform or to continue service under this Rate
Schedule on behalf of any Shipper who is or has become insolvent
or who, at Transporter's request, fails within a reasonable period
to demonstrate credit worthiness; provided, however, such Shipper
may receive service under this Rate Schedule if Shipper prepays
for such service or furnishes good and sufficient security, as
determined by Transporter in its reasonable discretion, in an
amount equal to the cost of performing the service requested by
Shipper for a three month period. Transporter shall be entitled
to terminate service to any Shipper that fails to demonstrate
credit worthiness or has become insolvent. For purposes herein,
the insolvency of a Shipper shall be evidenced by the filing by
Shipper or any parent entity thereof (hereinafter
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collectively referred to as "The Shipper") of a voluntary petition
in bankruptcy or the entry of a decree or order by a court having
jurisdiction in the premises adjudging The Shipper bankrupt or
insolvent. Insolvency, for purposes herein, shall also include
approval by any such court, as properly filed, of a petition
seeking reorganization, arrangement, adjustment or composition of
or in respect of The Shipper under the Federal Bankruptcy Act or
any other applicable federal or state law, or appointing a
receiver, liquidator, assignee, trustee, sequestrator (or other
similar official) of The Shipper or of any substantial part of its
property, or the ordering of the winding-up or ligquidation of its
affairs, with said order or decree continuing unstayed and in
effect for a period of sixty (60) consecutive days.

3.3 (a) An IT Contract in the form included beginning at Tariff
Sheet No. 329, shall be executed by Shipper and Transporter
following Transporter's acceptance in writing of Shipper's
request for service and prior to commencement of service.

In the event the IT Contract is not executed and returned by
Shipper within thirty days after Transporter tenders the
contract, Transporter shall consider the request for service
invalid.

(b) If the gas to be transported is not for Shipper's system
supply, or its ultimate end use, then on or before the date
the IT Contract is executed Shipper shall (i) identify the
name of the corporate entity or entities which will
ultimately receive the gas to be transported and (ii)
provide verification that the identified ultimate recipients
have executed sales contracts related to the transportation
services to be provided under the IT Contract.

3.4 Shipper's IT Contract shall be terminated and Shipper's request
for service shall be deemed null and void if Shipper fails to
tender gas for transportation within fifteen days after the later
of:
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(a) Shipper's service commencement date established pursuant to
Section 3.1 (c) of this Rate Schedule; or

(b) the date on which the IT Contract is executed by Shipper, or

(c) the date on which Shipper is notified that any facilities
necessary to render the requested service are ready for
service.

Provided, however, (1) Shipper's failure to tender gas for
transportation shall be excused by an event of force majeure as
defined in Section 11 of the General Terms and Conditions of
Transporter's FERC Gas Tariff except that temporary failure of gas
supply due to factors other than physical impairment of facilities
shall not be excused, and (2) Shipper's IT Contract shall be
revalidated and given full force and effect if Shipper (i)
notifies Transporter in writing within ninety (90) days after the
date on which the IT Contract is executed by Shipper of its intent
to transport gas pursuant to the IT Contract and (ii) tenders gas
for transportation within fifteen days after the date Transporter
receives the notice of intent. The notice of intent shall
constitute a new request for service for purposes of scheduling
priority.

4. DELIVERY AND RECEIPT POINTS; PRESSURES; UNIFORM QUANTITIES

4.

1

Receipt Points: The Receipt Point(s) for all gas transported by
Transporter under this Rate Schedule shall be at a mutually
agreeable interconnection between Transporter's facilities and the
facilities of the upstream pipeline system providing service as
shown on Exhibit A to the IT Contract. Transporter shall not be
required under any circumstances to receive gas at any Receipt
Point (s) where the total quantity of gas scheduled for receipt on
any day is less than that required for the accurate measurement of
quantities to be received.

Delivery Points: The Delivery Points(s) for all gas transported
by Transporter under this Rate Schedule shall be at a mutually
agreeable interconnection(s) between Transporter's facilities and
the facilities of Shipper or
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Shipper's designee shown on Exhibit B to the IT Contract.

Transporter shall not be obligated to deliver gas pursuant to this
Rate Schedule to a Delivery Point that is operated by a Shipper
that has entered into an FT-SG Contract with Transporter unless
the FT-SG Shipper and the IT Shipper have first complied with the
provisions of Section 7 of Transporter's FT-SG Rate Schedule.

Transporter shall not be required under any circumstances to
deliver gas to any Delivery Point(s) where the total quantity of
gas scheduled for delivery on any day is less than that required
for the accurate measurement of quantities to be delivered.

Pressures: Shipper shall deliver gas to Transporter at the
pressure required from time to time to enable the gas to enter
Transporter's facilities at the Receipt Point. Transporter shall
deliver gas to Shipper or Shipper's designee at Transporter's line
pressure existing at the Delivery Point (s).

Uniform Quantities: Shipper shall deliver and receive gas in
uniform hourly quantities during any day with no significant
fluctuation.

Applicable Rates: The rates for service under this Rate Schedule
is the applicable Maximum IT rate shown on the effective Tariff
Sheet No. 4; provided, however, Transporter has the right at any
time and from time to time to adjust the rate applicable to any
transportation service upon notice to Shipper to any level not
less than the Minimum or more than the Maximum Rates established
for this Rate Schedule as set forth on the effective Tariff Sheet
No. 4.

Transporter shall file with the Commission the reports required
under Section 284.7 of the Commission's Regulations for any
adjustment below the Maximum Rates for service under this Rate
Schedule.
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Authorized Overrun Quantities: Transportation by Transporter of
Authorized Overrun Quantities shall be at the applicable rate
provided for in the IT Contract.

5.2 New Facilities Charge: 1In addition to the charges pursuant to
Section 5.1 of this Rate Schedule, Transporter shall charge
Shipper an amount to recoup the cost of facilities constructed at
the Shipper's request in order to provide transportation service
under this Rate Schedule. Transporter shall not use the amounts
so collected in establishing its general system rates. The
applicable New Facilities Charge shall be stated in the IT
Contract.

Transporter will construct only those facilities to render
transportation services hereunder which interconnect with
facilities that either cross or are immediately adjacent to
Transporter's existing facilities; provided, however, Transporter
shall not construct facilities hereunder which will result in the
expansion or diminishment of Transporter's mainline capacity or
which compromise the operational integrity of Transporter's
pipeline system. Transporter will own and operate all facilities
constructed hereunder. Before designating an interconnection as a
Receipt or Delivery Point(s) for service under this Rate Schedule,
Transporter shall require an agreement with the operator of the
connecting facility providing for the procedures governing
conformation of nominations and imbalances and allocation of the
gas quantities delivered to or received from Transporter.

5.3 Incidental Charges: In addition to the charges pursuant to
Sections 5.1 and 5.2 of this Rate Schedule, Transporter shall
charge Shipper an amount to reimburse Transporter for the amount
of tax levied pursuant to the Alabama Utility Gross Receipts Tax
as recognized in the Commission's June 30, 1989 order in Alabama-
Tennessee Natural Gas Co., Docket Nos. CP88-269-004, et al., which
have not been previously paid by Shipper, which Transporter incurs
in rendering service hereunder. Transporter shall not use the
amounts so collected in establishing its
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general system rates. The applicable Incidental Charges shall be
stated in the IT Contract.

5.4 Imbalance Charge: In addition to the charges in Sections 5.1, 5.2
and 5.3, Transporter may charge Shipper an Imbalance Charge as
provided in Section 3 of the General Terms and Conditions.

5.5 Take-or-Pay Charge: If applicable, Transporter shall charge
Shipper each month the Volumetric Take-or-Pay Surcharge as shown
on the currently effective Tariff Sheet No. 4A.

5.6 Transition Cost: If applicable, Transporter shall charge Shipper
each month the amount of transition cost, as determined pursuant
to Section 33 of the General Terms and Conditions of Transporter's
FERC Gas Tariff.

6. FUEL AND LOSSES

Included in each of Shipper's nominations for transportation shall be
the quantity of gas required for Transporter's system fuel and losses
("Fuel Quantity"), associated with rendering transportation service
pursuant to this Rate Schedule. The Fuel Quantity shall be calculated
by multiplying the Fuel Retention Factor shown on the effective Tariff
Sheet No. 4 times the quantity of gas nominated for transportation
pursuant to this Rate Schedule with the result of this calculation
rounded to the nearest whole dekatherm [ (1-Fuel Retention Factor % /
100) x Receipt Quantity = Delivery Quantity]. The winter and summer
Fuel Quantity shall be separately stated. Transporter may redetermine
the Fuel Retention Factor, such redetermination to be effective January
1 of any year, by filing revised tariff sheets and supporting workpapers
with the FERC.

49



Effective Date: 10/01/2001  Status: Effective
FERC Docket: GT01- 31-000

0rigina| Sheet No. 57 original Sheet No. 57 : Effective
RATE SCHEDULE IT (continued)
7. MONTHLY BILL

The Monthly Bill for service shall be equal to the applicable IT rate
multiplied by the dekatherms of natural gas transported and 